"ASSIGNMENT CF LEASE ANC AGREEMENT No. 2 dated as of November
1, 1972, by and ketween First Security State BPank (hereinafter
called 'the Company), a state banking corporat;oﬁ”Ef@anlzed under
the laws of the State of Utah, as Owner-Trustee under a Trust
Agreement No. 2 dated Nbvember 1, 1972, with certain equity investors
and First Security Bank of Utah, N.A., as Trustee (hereinatter
called the Trustee) undex Equ1pmen€“Trust Agreement No. 2 dated
as of November 1, 1972 (hereinafter called the Equlpment Irust
Agreement) , between the Trustee and the Company. - ‘

" WHEREAS the Company, as Lessor, and Canadian Natlonal Rallway
Ccmpany, as EE§§§§“Therernafter—eailed the lLessee), have entered

nto a Lease (as defined in the Equipment Trust Agreement),
providing for the lea51ng by the Company to the lLessee of the:
Units (as defined in the lease); and
S WHEREAS, in order to prOV1de security for the obllgatlons of
the company under the Equipment Trust Agreement and as an
inducement to the purchasers of the equipment trust certificates
to ke issued underx the Equlpment Trust Agreement to purchase said
certificates, the Company has agreed to assign for security
purposes its rights in, tc and under the Lease to the Trustee;

‘Now, THEREFORE, in consideration of the premises and of the
payments to be made and the ccvenants hereinafter mentioned to ke
ket and performed the parties hereto agree, subject to Section
4.03 of the- Equipment Trust Agreement, as follows:

_ 1. As security for the payment and performance of. 1ts o
'obllgatlons under the Equipment Trust Agreement, the Company
hereby assigns, transfers, and sets over unto the Trustee all the
Company's right, title and interest as lessor under the lease,
together with all rlghts, pcwers, privileges, and other benefits
of the Company as Lessor under the Lease including without
.limitation, the immediate right to receive and collect all -
rentals, profits and. other sums payable. to or receivable by the-
Ccmpany frcm the Lessee under or pursuant to the provisions of
the Lease whether as rent, casualty payment, indemnity,
liquidated damages or otherwise (such moneys Leing hereinafter
called the Payments), and the right to make all waivers and
_agreements, to glve all notices, consents and releases, to take
all acticn upon the harpening cf an Event of Default specified in
the lLease, and to do any and all other things whatscever which
the Comgany, as Lessor, i€ ox ‘may become entitled to do under the
. Lease.

The Company’ agrees +to cause all the Fayments to be made
directly tc the Trustee at 79 South Main Street, Salt Lake Clty,
Utah, - 84111 attention:  Cashier. The Trustee
will accept all Payments  and all other -~ payments pursuant:
to this Assignment and. will apply the same as, follows: first, to
or toward the payment of all amounts then due and payable or
which shall become due and payable on the next succeeding May 1
or November 1, as the case may be, under the Equipment Trust
Agreement and the Trustee shall credit such Payments and such 8
payments pursuant to this Assignment so applied to the amcunts so 85&@»
due and payable or so to beccme due and payable onR&ﬁﬁMﬁ R
succeedlng May 1 or November 1, as’ the case may be,
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as, to the actual kncwledge cf thevTrustee, no Event of Default
“{as defined in the Equirment Trust Agreement) or event known to
the Trustee which, with notice or lapse of time or koth, would
--constitute an Event. cf Default shall have occurred and then be
.continuing, any balance of such Payments and such payments

. pursuant. to this Assignment remaining shall be raid over to the
Ccmpany by the Trustee. Sc long as, to the actual knowledge of
the Trustee, an Event of Default or event which with notice or
lapse of time or both, would constitute an Event of Default shall

- then be continuing, the Trustee shall not pay over any of the

~Payments or such payments pursuant to this Assignment, but,
during such continuance, shall apply all Payments and all such
payments pursuant to this Assignment in a manner consistent with
the rrovisions of the Equipment Trust Agreement. Anything. in
this Agreement to the ccntrary notwithstanding, no amounts shall
ke cconsidexed to be due and payable ky the Company under the
~Equiprment Trust Agreement in the event that such amounts shall
have been raid by the Lessee to the Trustee pursuant to the
Lease, the Equigpment Trust Agreement, this Assignment and/or the
.. lessee's Ccnsent and Agreement annexed hereto.

2. The assignment made hereby. is executed only as security
and, therefore, the. execution and delivery of this assignment
.shall not subject the Trustee to, or transfer, or pass, or in any
way affect or mcdify any liability of the Ccompany under the
‘Lease, it keing understcod and agreed that notwithstanding such
assignment or any subsequent -assignment all okligations of the
Ccmpany to the Lessee shall be and remain enforceable by the
- Lessee,. its successors and assigns, against, and only agalnst,
the Company or persons cthexr than the Trustee.

3. To protect the security afforded by this A551gnment the
.Ccmpany agrees as follows:

: (a) Faithfully tc abide by, rerform. and. .discharge each
and every obligation, covenant and agreement of the Lease by
the Company to be pexrformed; at the sole cost and exgense of
the Company (except as. ctherwise prcvided herein or by any of’
. the instruments or agreements referred to herein or in the

Equipment Trust Agreement), to enforce or secure the
rexformance of each and. every okligation, covenant, conditicn
and agreement contained in the lLease by the Lessee to be
performed; without the written consent of the Trustee not to
anticigate the rents under the lLease or to waive, excuse,
condone, forgive or in any manner release or discharge the
lessee thereunder of or from the obkligations, covenants,
conditions and agreements to be rexformed by the lessee,
including, without limitation, the okligaticn to pay the
rents in the manner and at the time and place specified
therein; to hold any Fayments received by the Ccmpany which
are assigned and set cver to the Trustee by this Assignment
in trust for the Trustee and to turn them over tc the Trustee
forthwith in the same fcxrm in which they are received for



application in accordance with the terms and conditions
herecf. '

(k) At the Comrany®s sole cost and expense (excert as
-otherwise provided herein or by any cf the instruments or
agreements. referred to herein or in the Eguipment Trust
Agreement), to (i) arpear in and defend every action or
rroceeding arising under, growing out of or. in any manner
cocnnected with the lLease or obligations, duties or
liakilities of the Ccmpany and the lessee thereunder and (ii)
ray all costs and expenses of the Trustee, including
attoxrneys® fees. in a xeasonable sum, in any action or
proceeding pertalnlng thereto in which the Trustee may
appear.

{c) That should the Company fail to make any payment or
to do any act as herein grovided, then the Trustee, but
withcut obligation so to do-and without notice to or demand
on the Company and without releasing the Company frcm any
.obligation hereundex, wmay make or do the same in such manner
and to such. extent as the Trustee may deem necessary to
protect the security hereof, including specifically, without
limiting its general powers, the right to appear.in and
defend any acticon cx proceeding purpcrting to affect the
security hereof and the rights or powers of the Trustee, and
also the right tc perfcrm and discharge each and every
cbligation, covenant and agreement -of the Company ccntained
~in the Lease; and. in exercising any such powers to pay
necessary costs and expenses, employ counsel and incur and
" pay reasonakle attcrneys?® fees. -

(d) To pay immediately upon demand, alleUms.expended by
. the Trustee under the authority herecf, together with »
- .interest thereon at the rate of 9% per annum.

4. The Company does hereby constitute the Trustee the
Company®s true and. lawful attorney, irrevocably, with full power -
(in the. name of the Company, or otherwise), to ask, require,
demand, receive, compound and give acqulttance for any and all
_Payments due and to beccme due under cr arising out o¢f the Lease
to which the Company is or may become entitled, to enforce
compliance by the Lessee with all the terms and provisions of the

Tease, to endorse any checks or other instruments. or.ocrders. in
.connection therewith and tc file any claims or take any action or
. institute any proceedings which the Trustee may deem to be

necessary or advisable in the premises.

5. Ugon the full discharge and satisfaction of all the
Company's cbkligations under the Equipment Trust Agreement, the

-assignment made hereby and all rights herein assigned to the
‘Trustee shall terminate, and all estate, right, title and

interest cf the Trustee in and to the Lease and the Payments

shall revert to the Company..
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, 6. The Company represents and warrants that (a) the execution
~and delivery by the Company of the Lease, this Assignment and the
Eqguipment Trust Agreement have each keen duly authorized, and the
Lease, this Assignment and the Equipment Trust Agreement are and
will remain the valid and binding obligations of the Comgpany in
accordance with their terms; (b) the Company has not executed any
other assignment of the I.ease and the Trustee's right to receive
~all payments under the Lease is and will continue to be free and
clear of any and all liens, agreements, security interests or
.cther encumbrances prior to cor pari passu with the. interests of
the Trustee, {c¢) notwithstanding this Assignment, the Company
-will ccnfoxrm and comply with each and all of the covenants and
.conditions in the Lease and the Equipment Trust Agreement set
fcrth to be complied with by it, (d) to the knowledge of the
Company, it has perfcrmed all cbligaticns on its part to be
perfcrmed under the ILease and the Equipment Trust Agreement.con or
prior to the date hereof and (e¢) the Lease and the. Equipment
~ Trust Agreement are in full force and effect and have not been
-canceled and to the kncwledge of the Ccmpany there has not
.cccurred on or prior to the date hereof any Event of Default (as
that term is defined in the Equipment Trust Agreement) or any
event which with notice and/or lapse of tlme constltute such an
Event of Default. :

‘ If~an Event of Default (as defined.in the Equipment Trust
Agreement) shall occur and be continuing, the Trustee shall be
~entitled (i) to exercise all the xights, privileges and. remedies
available to the Lessor under the Lease and to the Trustee under
the Equipment Trust Agreement and (ii) tc do any acts which the
Trustee deems proper to prctect the security hereof, either with
~oxr without taking possessicn of the Units. The taking possession
.of the Units and the taking c¢f any action permitted as aforesaid
shall not cure or waive any default or waive, modify or affect
any default hereunder or under the Lease or the Equipment Trust
Agreement, or 1nva11date any act done hereunder.

7. The'Company,covenants and agrees with‘the Trustee that in
any suit, proceeding or acticn brought by the Trustee under the
Lease for any instalment cf, or interest on, any rental or.octher
sum owing thereunder, oxr tc enforce any provisions of the Lease,
the Company will save, indemnify and keep the Trustee harmiess
from and against all expense, loss or damage suffered by reason
of any defense, setoff, counterclaim or recoupment whatscever of
the lLessee or its successors, arising out of a breach by the

' . Company. of any obligation under the Lease or arising out of any

other indektedness or liability at any time owing to the Lessee
.or. its successors from the Cocmpany. Any and all such obligations
of the Company shall be and remain enforceable against and. only
~against the Company and shall not ke enforceable against the
‘Irustee or any party or parties in whom any of the rights of the
Ccmpany  under the Lease shall vest ky reason of the sucessive
‘assignments. oxr transfers.
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‘8. The Company will frcm time to time execute all such
financing statements and supplemental instruments and documents
as the Trustee may from time to time reasonakly request. in. order

to cenfirm or further assure the a851gnment made hereby and the
'Fxcvisions hereof. :

_ 9. The Trustee may assign to any successor trustee appointed -
'Fursuant to Section 8.06 of the Equipment Trust Agreement or any
co-trustee or separate trustee appcinted pursuant to Section 8.09
thereof all or any of its rights under the lease, including the
right to receive any payments due or to kecome due to it from the
Lessee thereunder. In the event.of any such assignment, any such -
subsequent or successive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges
and be .subject to all obligations of the Trustee hereunder.

c "10. The Company agrees that it will not, without the prior
written ccnsent cf the Trustee, enter intc any agreement
amending, modifying or terminating the Lease and that any
-amendment, modification or terminaticn therof without such
consent shall be wvoid. o :

11, This Assignment shall be governed by the laws of the
State. of Utah, provided, however, that the parties shall be.
entitled tc all rights confexred by Section 20c of the Interstate
Ccmmexce Act of the United States, the applicakle recording. laws
of Canada and such additicnal rights arising ocut of the filing,

- recording or depositing hereof and of any assignment herecf or

.cut of the markings on the Units as shall ke conferxed by the
‘laws. of the several jurisdictions in which this Agreement or any
assignment hereof shall be filed, recorded or dep051ted or in
which any Unit may be located. :

_12. The Company shall cause copies of all notices received. in
connection with the Lease to be promgtly delivered to the Trustee
at 79 south Main Street, Salt Lake City, Utah, 84111, attention
Corporate Trust Department or at such other address as the
" Trustee shall. designate.

13. Any prov131on of thlS Assignment Wthh is prohibited or
.unenforceakle:.in any jurisdiction shall, as to such Jurlsdlctlon,

- ke.ineffective tc the. extent of such prohlbltlon or .

-unenforceability without invalidating the remaining. prov151ons
hereof, and any such prohibition or unenforceability in any
jurisdiction shall: not:invalidate or render unenforceable such
provision in any:cther jurisdiction. . To the extent permitted by

- agplicable law, the- Company hereky waives any provision cf law.
which renders any prov181on hereof prohlblted or unenforceable in
_any Yesgect. :

14. This Agreement may be executed in several counterparts,
-each of which when so executed shall ke deemed to be an criginal,
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and such ccunterparts together shall constltute one and the same
'xlnstrument. : :

 IN WITNESS WHEREOF, the Company has caused thlS 1nstruemnt to
‘be 31gned by an officer thereunto duly authorlzed as of the date
iflrst above written. :

FIRST SECURITY STATE BANK,
: -as Owner-Trustee :

- [CORFORATE SEAL] .

-Accepted:

, ‘ FIRST SECURITY EANK OF UTAH, N.A.:
- _ _ as Trustee. '

by

- Authorized Cfficer




STATE OF UTAH

; SS.:
:CCUNTY CF SALT LAKE ‘
On this day of _ s 1972, before me
rersonally appeared ¢ to me personally

"known, who, being by me duly sworn, says that he. is

.0of FIRST SECURITY STATE BANK, that the seal
affixed to the foregcing instrument is the ccrporate seal of said
national kanking association, that said. instrument was signed and
sealed on behalf of said national banking associaticn by
authority of its Board.of Directors and he acknowledged that the
execution. cf the foregoing. instrument was the free- act and deed
of sald national banking asscciation.

"My ccmmission expires

Notéry Public

. [ NOTARIAL SEAL]



LESSEE'S CONSBNT AND AGREEMENT NO. 2
_ The under51gned, a ccrporatlon duly. incorporated under the
laws of Canada, the Lessee named in the lease (hereinafter called
the lease) referred to in the foregoing Assignment cf Lease and
Agreement  (hereinafter called the Assignment), hereky (a)
acknowledges receipt of a ccpy of the Assignment and (b) consents
tc all the terms and- condltlons of the Assignment. .

As an. 1nducement to the purchasers and holders of the
equirment trust certificates to be issued pursuant to Equipment
Trust Agreement No. & (hereinafter called the Equipment Trust ,
Agreement) dated-as of Novemker 1, 1972, between First Security
Bank of Utah, N.A., as Trustee (hereinafter called the Trustee)
and First Security State Bank, as Owner-—Triistee . -
(bereinafter called the Lesscr), (a copy of which has been
delivered ta the undersigned) pursuant to which the Lessdr is
partially financing the purchase of the units of railroad
equipment (hereinafter called the Units) being leased by the
"lessor to the undersigned pursuant to the Lease, and in
consideration of cther good and valuable consideration, the
undersigned agrees that- .

(1) it w111 pay’ all rentals, casualty payments,

'Allquldated damages, indemnities and other moneys grovided for
in the lease (which moneys are hereinafter called the-
Payments) due and to beccme due. under the Lease in respect of"
the ' Units leased thereunder, dlrectly
to the Trustee, at 79 South Main Street, Salt Lake City,
Utah, 84111 attention: Cashier (oxr at such other address as
may be furnished in writing to the undersigned by the '
Trustee) ; and, if the undersigned fails for any reason
whatscever to pay to the Trustee any Payments, it will ray to
the Trustee, on the resgpective dates and times set forth in
the Lease on which the Fayments are specified to be due
thereunder, sums equivalent to the Payments which the

_ .undersigned shall not theretofore have paid to the Trustee;
-it being hereby agreed that the undersigned's okligation to

_ pay all the aforesaid Payments or sums eguivalent to the
Payments is absolute and uncondltlonal--

- (2) the Trustee shall be ent1tled to the beneflts of,
and to receive and enforce performance of, all of the
covenants toc be performed by the undersigned under the Lease
as though the Trustee were named thereln as the Lessor.

(3) the Payments or sums equivalent to the payments due
hereunder shall not be subject toc any right of setoff or
counterclaim oxr cthexr defense which the undersigned might

. have against the. Lessor or otherwise, and the payment thereof
to the Trustee shall be final and shall not be subject to,
"and the undersigned herelky agrees to indemnify the Trustee
against, any liens, charges or claims of any nature
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whatsoever (other than liens, charges or claims created or
incurred by the Trustee nct arising out of the transactions
contemplated by the Equipment Trust Agreement, the Lease or
the Assignment) resulting from a breach by the undersigned of
.its obligations under the Lease, priocr to or pari passu with
"the xright of the Trustee to apply such Payments. cr sums
equivalent thereto, as provided. in the Assignment;

{(4) the Trustee shall. not, ky virtue of the Assignment
or this Consent and Agreement, be. or beccme subject to any
liability or obligation under the Lease. or othervise;

- {(5) the Lease shall not, without the prior written
consent of the Trustee, be amended, terminated or modified,
or any action be taken or omitted by the undersigned, the
taking or omission of which might result in an alteration or
_impairment. of the Lease, the Assignment or this Consent and
_Agreement or of any. of the rights created by any therecf; and

- {6) it will (1) . execute, deliver and/or furnlsh all
notices, certificates, communications, instruments,
agreements, . legal crinicns and other documents and papers
‘required to be executed, delivered and/or furnished by it (orx
its counsel) pursuant to the provisions of the Purchase

- Agreement (as defined in the Equipment Trust Agreement), the

- Assignment and/or the Equipment Trust Agreement and (ii) do.
all such acts and execute and deliver all such further
assurances required tc be done and/or executed and delivered
by it pursuant to the provisions of any thereof.

~In consideration of the rremises, the ILessee's covenants
aforementioned and othexr good and valuakle consideration, the
Trustee agrees tc pay to the Lessee in accordance with Section
' 8.04 of the Equipment Trust Agreement such amounts, if any, as
are therein specified tc ke rpaid to the lLessee, provided that the
Lessor. is not in default under the Equipment Trust Agreement and -
the Lessee is nct in default under the Lease.

This Agreement may ke executed in several ccuntergarts, each
of which when so executed shall be deemed an original, and such
- counterrparts togehther shall constitute.one and the same
‘.1nstrument '



This Ccnsent and Agreement, when accepted by the Trustee by
.signing the acceptance at the foot hereof, shall ke deemed to be
‘a contract under the laws cf the State of Utah and, for all
. purposes, shall be ccnstrued in accordance w1th the laws of said

State.‘

Dated as of November l,,1972.

General Coungel
[CORFORATE ISEAL ]

Attest:
Accepted:

FIRST SECURITY BANK OF UTAH, N.A.,
as Trustee, e

by

CANADIAN NATIONAL RAILWAY COMPANY,.

Authorized Officer



nPROVINCE OF QUEREC
SSe o
CITY OF MONTREAL

- On thls i4+k. day of )e&ewxbe( » 1972, before me
: personally appeared G-R@(YMDPER ' . ¢ tOo me rersonally
‘known, who, being by me duly sworn, says that he.is a

General Counsel of CANADIAN NATIONAL RAILWAY. COMPANY, that the
.seal affixed to the foregcing instrument is the corporate seal of
said corporation and that said instrument was signed and sealed
on behalf. of said corporation by authority of.its Board of .-+
LCirectors and he acknowledged that the execution of the. forego$ g
~instrument was the free act and deed of said corporation. =

~ 3 —_

,////ZZ4£C,/4L/c,;,*—~’<f£7f"

My commission is for life. o . SRR

[ ROTARIAL SEAL]

L




‘ASSIGNMENT CF LEASE ANC AGREEMENT No. 2 dated as of November
"1, 1972, Lky and ketween First Security State Bank (hereinafter
called the Comgany) , a state banking corporaticon organlzed undexr
the laws of the State of Utah, as Owner-Trustee  under a Trust

Agreement No. 2 dated November 1, 1972, with certain equity investors

and First Security Bank of Utah, N.A., as Trustee (hereinatter
called the. Trustee) under Equlpment Trust Agreement No. 2 dated
as of Novemker 1, 1972 (hereinafter called the Equipment Irust
Agreement) , between the Trustee and the Comgany. -

WHEREAS the Company, as lessor, and Canadian National Railway
Ccmpany, as Lessee (herelnafter called the lLessee),. have entered
into a lease (as defined in the Equipment Trust Agreement),
providing for the 1ea51ng by the Company to the Lessee of the
Units (as defined in the lease); and

. WHEREAS, in order to provide security for the obllgatlons of
the Company under the Equipment Trust Agreement and as an '
inducement to the purchasers of the equipment trust certificates
to0 ke issued under the Equigpment Trust Agreement to purchase said
certificates, the. Company has agreed to assign for security
purposes. its rights in, tc and under the Lease to the Trustee;

Now, THEREFORE, in consideration of the premises and of the
payments to be made and the ccvenants hereinafter mentioned to ke
kept and performed the parties hereto agree, subject to Section
4.03 of the Equipment Trust Agreement, as follows: °
. ‘1. .As security for the payment and performance of. its
'obllgatlons under the Equigpment Trust Agreement, the Comgany
hereby assigns, transfers, and sets over unto the Trustee all the
Company's right, title and interest as Lessor under the lLease,
together with all ‘rights, pcwers, privileges, and other benefits
of the Company as Lessor under the Lease. including without
.limitation, the immediate right to receive and collect all -
rentals, profits and other sums payable to or receivable by the"
Ccmpany frcm the Lessee under or pursuant to the provisions of
the Lease whether as rent, casualty payment, indemnity,
liquidated damages or otherwise (such moneys keing hereinafter
called the Payments) , and the right to make all waivers and
agreements, to glve all notices, consents and releases, to take
all acticn upon the hapgening cf an Event of Default specified in
the lLease, and to do any and all other things whatscever which
the Comgany, as lessor, is or may become entitled to do under the
Lease.

The.Company agrees to ‘cause all the Fayments to be made
dlrectly torthe Trustee at 79 South Main Street, Salt Lake Clty,
Utah, - 84111 ' attention: Cashier. The Trustee
S will accept all Payments and all other ' payments pursuant
to this Assignment and will apply the same as, follows: first, to
or toward the payment of all amounts then due’ and payable or
which shall become due and payable on the next succeeding May 1
or November 1, as the case may be, under the Equipment Trust

Agreement and the Trustee shall credit such Fayments and such
payments pursuant to this Assignment so applied to the amcunts so
due and payable or sc to beccme due ‘and gpayable on the next
succeeding May 1 or November 1, as the case may be, by the
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fCompany:under the Equipment Trust'Agreemént;'and secend,; so long

as, to the actual kncwledge cf the Trustee, no Event of Default

- (as defined in the Equirment Trust Agreement) or event known to
‘the Trustee which, with notice or lapse of time oxr Lkcth, would
~constitute an Event. cf Default shall have. occurred and then be
.continuing, any balance of such Payments and such payments
‘pursuant. to this Assignment remaining shall be raid over to the

Ccmpany by the Trustee. So long as, to the actual kncwledge of
the Trustee, an Event of Default or event which with notice or
lapse of time or both, would constitute an Event of Default shall
then be continuing, the Trustee shall not pay over any of the

-Fayments or such payments pursuant to this Assignment, but,

during such continuance, shall apply all Payments and all such

rayments pursuant to this Assignment in a manner consistent with

the provisions of the Equipment Trust Agreement. Anything in

‘this Agreement to the ccntrary notwithstanding, nc amounts shall.
ke considered to be due and payable by the Company under the
‘Equipment Trust Agreement in the event that such amounts shall
-have been paid by the lLessee to the Trustee pursuant to the

. Lease, the Equigpment Trust Agreement, this Assignment and/or the
‘lessee's Consent and Agreement annexed hereto.

2. The assignment made hereby. is executed only as securlty
and, therefore, the execution and delivery of this Assignment

.shall not subject the Trustee to, or transfer, or pass, cr in any
‘'way affect or modify any liakility of the Company.under the
"Lease, it keing understcod and agreed that notwithstanding such

assignment or any Subseguent assignment all ockligations. of the
Ccmpany to the Lessee shall be and remain enforceable by the

‘Lessee, its successors and assigns, against, and only against,
‘the Company or persons cther than the Trustee.

3. To protect the security afforded by this Assignment the

‘Company agrees as follows:

- (a) Faithfully tc ablde by, perform and discharge each
and every obligation, covenant and agreement of the lease by
the Company to be performed; at the sole cost and exgense of
the Company (except as ctherwise prcvided herein or by any of
“the instruments or agreements referred to herein or in the
Equipment Trust Agreement), to enforce or secure the
performance of each and. every obligation, covenant, condition
- and agreement contained. in the Lease by the lLessece to be
performed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to waive, excuse,
-condone, forgive or in any manner release or discharge the
. Lessee thereunder of. or from the obligations, covenants,
-conditions and agreements to be performed by the lessee,
including, without limitation, the okligaticn to pay the
rents. in the manner and at the time and place specified
therein; to hold any Fayments received by the Company which
are assigned and set over to the Trustee by this Assignment
in trust for the Trustee and to turn them over tc the Trustee
forthwith in the same fcrm in which they are received for
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‘application in accordance with the terms and conditions
hereof,

~ {k) At the Ccmpanyt's sole cost and expense (excert as

- otherwise provided hexein or by any cf the instruments or
agreements referred to herein or in the Equipment Trust
Agreement), to (i) arpear in and defend every action or .
croceeding arising.under, growing out of or in any manner
connected with the lease ox obligations, duties or
liakilities of the Ccmpany and the Lessee thereunder and (11)

‘pay all costs and expenses of the Trustee, including
attorneys! fees in a reasonable sum, in any action or
proceeding pertaining thereto in which the Trustee may
appear. ‘ . S :

(c) That should the Company fail to make any payment or
to do any act as herein yrovided, then the Trustee, but
withcut obligation so to do-and without notice to or demand
on the Company and without releasing the Company from any
.obligation hereunder, may make or do the same in such manner
and to such. extent as the Trustee may deem necessary to
protect the security hereof, including specifically, without
limiting its general powers, the right to appear in and
defend any acticn. cx proceeding purpcrting to affect the
security hereof and the rights or powers of the Trustee, and
also the right tc pexfcrm and discharge each and. evexy

- ocbligation, covenant and agreement of the Company contained
~in the Lease; and in exercising any such powers to pay '
necessary costs and expenses, employ counsel and. incur and
pay reasonable attcrneys® fees.

(d) To pay immediately upon demand, all sums. expended by
‘the Trustee under the authority herecf, together with :
-interest thereon at the rate of 9% per annumo‘

4. Ihe Company does hereby constitute the Trustee the
Company®s true and lawful attorney, irrevocably, with full power
~ (in the. name of the Company, or otherwise), to ask, require,

- demand, receive, compound and give acquittance for any and all

- Fayments due and to beccme due under cr arising out of the ILease
to which the Company is or may become entitled, to. enforce _
‘compliance by the Lessee with all the terms and provisions of the
Lease, to endorse any checks or other instruments or crders.in
connection therewith and. tc file any claims or take any action. or
.institute any proceedlngs which the Trustee may deem to be
necessary cr advisable. in the premlses,-

_ ‘5. Upcn the full discharge and satisfaction of all the
Company's obligations under the Equipment Trust Agreement, the
assignment made hereby and all rights herein assigned to the
"Irustee shall terminate, and all estate, right,; title and
‘interest cf the Trustee in and to the Lease and the Payments
shall revert to the Company.
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6. The Company xrepresents and warrants that (a) the execution
and delivexy by the Company of the Lease, this Assignment and the

Eguipment Trust Agreement have each keen duly authorized, and the
. Lease, this Assignment and the Equipment Trust Agreement are and
‘will remain the valid and binding obligations of the Comgpany in

‘accordance with their terms; (b) the Company has not executed any

other assignment of the Iease and the Trustee'®s right to receive

all payments under the Lease is and will continue to be free and

clear of any and all liens, agreements, security.interests or

.cther encumbrances prior to or pari passu with the. interests of

the Trustee, (c) notwithstanding this Assignment, the Ccmpany

will conform and comply with each and all of the covenants and
.conditions in the Lease and the Equirment Trust Agreement set

fcrth to be complied with by it, (d) to the knowledge of the

" Company, . it has perfcrmed all cbligaticns on its part to be-
fexfcrmed under the Lease and the Equipment Trust Agreement. on ox

prior to the date hereof and (e) the Lease and the Equipment

- Trust Agreement are in full force and effect and have not been
-canceled and to the kncwledge of the Ccmpany there has not -
.cccurred on or prior to the date hereof any Event of Default (as

that term. is defined in the Equipment Trust Agreement) . or any
event which with notice and/or lapse of tlme constltute such an

.Event of Default.

if an Event of Default (as defined in the Equipment Trust
Agreement) shall occur and be continuing, the Trustee shall be
entitled (i) to exercise all the rights, privileges and remedies
available to the lLessor under the Lease and to the Trustee under
the Equipment Trust Agreement and (ii) tc do any acts which the
Trustee deems proper to prctect the security hereof, either with

.or withcut taking possessicn of the Units. The taking possession
‘cf the Units and the taking cf any action permitted as aforesaid

shall not cure or waive any default or waive, modify. or affect
any default hereundexr or under the Lease or the Equipment Trust
Agreement, or invalidate-any‘act done hereunder.

. 7. The Company covenants and agrees with the Trustee that in
any suit, proceeding or acticn brought by the Trustee under the
ILease for any instalment cf, or interest on, any rental or other
sum owing thereunder, or tc enforxrce any grovisicns of the Lease,
the Company will save, indemnify and keep the Trustee harmless

from and against all expense, loss or damage suffered by reason
-cf any defense, setoff, counterclaim or recoupment whatscever of

the Lessee or its successors, arising out of a breach by the

_Ccmpany of any obligation under the Lease or arising cut of any

cther indektedness or liakility at any time owing to the lLessee

.cr its successors from the Company. Any and all such obligations
‘of the Comgpany shall be and remain enforceable against and. only
-against the Company and shall not be enforceakle against the ,
“Irustee or any party or parties in whom any of the rights of the
‘Ccmpany . under the Iease shall vest Ly reason of the sucessive
‘assignments. or transfers. : :
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8. The Company will frcm time to time execute all such

‘financing statements and suprlemental instruments and documents

as the Trustee may from time to time reasonakly request. in order

-to confirm or further assure the a531gnment made hereby and the
;prov151ons hereof.

9. The Trustee may assign to any successor trustee appointed
rFursuant to Section 8.06 of the Equipment Trust Agreement or any
co-trustee .or separate trustee appointed pursuant to Secticn 8.09
thereof all or any of its rights under the lease, including the
right to receive any payments due or to kecome due to. it frcm the

.Lessee thereundex. In the. event of any such assignment, any such

subsequent or successive assignee or assignees shall, to the .

-extent of such assignment, enjoy all the rights and privileges

and be subject to all obllgatlons of the Trustee hereunder.

10. The Company agrees that it w1ll not, without the prior
written ccnsent cf the Trustee, enter intc any agreement
amending, mcdifying. or terminating the Lease and that any
amendment, modification or termlnatlcn therof without such
consent shall be void.

11. ThlS A331gnment shall be governed by the laws of the
State of Utah, provided, however, that the parties shall be

entitled to all rights conferred by Section 20c of the Interstate

Ccmmerce Act of -the United States, the applicakle recording. laws
of Canada and such additicnal rights arising out of the filing,.

‘recording or depositing hereof and of any assignment hereof or
.cut of the markings on the Units as shall be conferrxed by the _
.laws of the several jurisdictions in which this Agreement or any

assignment hereof shall be filed, recorded or deposited.cr in
which any Unit may be lccated. '

.12. The Company shall cause copies of all notices received. in
connection with the Lease tc be rpromgtly delivered to the Trustee

~at 79 South Main Street, Salt Lake City, Utah, 84111, attention
Ccrporate Trust Department or at such other address as the.

1rustee shall. de81gnate.

- 13. Any prov151on of this Assignment Whlch is prohlblted or

.unenforceakle. in any jurisdiction shall, as to such jurisdiction, -
ke ineffective to the. extent of such prohibition or :
.unenforceability without invalidating the remaining provisions
- herecf, and any: such prcohibition or unenforceability in any-

jurisdiction shall not. invalidate or render unenforceable such
provision in any:other jurisdiction. To the extent permitted by.
arplicable law, the Company hereky waives any provision.cf law

"which renders any- provision. hereof prohlblted or unenforceable in

any respect.

14. This Agreement may be executed in several counterparts,

-each of which when so executed shall ke deemed to be an original,

- \\J
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-and such ¢cunterparts together shall constitute one and the same

“instrument. o

IN WITNESS WBEREOF,
be signed by an officer
first akove written.

ot i /
- _ (’A »
_[CORFORAZE SEAL ]

-~

‘Accepted:

the Company has caused this instruemnt to
thereunto duly authorized, as of the date

 FIRST SECURITY STATE BANK,
' as Owner-Trustee

o sy wid

FIRST SECURITY BANK OF UTAH, N.A.
as Truste

by

Authorized-offiber



‘STATE OF UTAH.
SS. 3
CCUNTY CF SALT LAKE .

On this J"t da ofxﬁ&ézzzgﬁaaz s 1972, before me
personally appeared ;42¢/—zf }l : s tO me persconally
“known, o, being by’me duly sworn;;says that he is ZzzA

£t vovdln s~ OFf FIRST SECURITY STATE BANK, that the seal
aff%ﬁé to the foregcing. instrument is the ccrporate seal of said
national kanking associaticn, that said. instrument was signed and
sealed on behalf of said national banking associaticn by -
authority of its Board.of Directors and he acknowledged that the
.execution c¢f the foregoing. instrument was the free act and deed
of said national banking asscciation.

My ccmmission expires

“os i

[ NOTARIAL, SEAL]



LESSEE'S CONSBNT AND AGRBBMBNT NO. 2
. The undersigned, a ccrporatlon duly. incorporated under the
laws of Canada, the Lessee named in the lease (hereinafter called
the lease) referred to in the foregoing Assignment cf Lease and
Agreement  (hereinafter called the Assignment), hereky (a)
acknaowledges receipt of a ccpy of the Assignment and (b) consents
tc all the terms and- condltlons of the A351gnment.

As an. 1nducement to the purchasers and holders of the
equipment trust certificates to be issued pursuant- to Equipment
Trust Agreement No. 2 (hereinafter called the Equipment Trust _
Agreement) dated as of November 1, 1972, between First Security
Bank of Utah, N.A., as Trustee (herelnafter called the Trustee)
and First Security State Bank, as Owner-Trustee .
 (hereinafter called the Lesscr), (a copy of which has been
delivered to the undersigned) pursuant to which the Lessor is
partially financing the purchase of the units of railroad
equipment (hereinafter called the Units) being leased by the
lLessor to the. under51gned Fursuant to the Lease, and in
consideration of cther good and valuable cons1deratlon, the
unders;gned agrees that. S

(l) it will pay all rentals,'casualty payments, .

‘.llquldated damages, indemnities and other moneys provided for
in the lease (which moneys are hereinafter called the-
Payments) due and to beccme due under the Leasé in respect of’
the ' Units leased thereunder, dlrectly _
to the Trustee, at 79 South Main Street, Salt Lake City,
Utah, 84111 attention: Cashier (or at such other address as
may ke furnished in writing to the undersigned by the
Trustee) ; and, if the undersigned fails for any reason
whatsocever to pay to the Trustee any Payments,. it will ray to
the Trustee, on the respective dates and times set forth in
the Lease on which the Fayments are specified to be due
thereunder, sums equivalent to the Payments which the

- .undersigned shall not theretofore have paid to the Trustee;
it being hereby agreed that the undersigned's okligation to
~pay all the aforesaid Payments or sums equivalent to the
Payments is absolute and uncondltlonal--

- (2) the Trustee shall be entltled to the beneflts of,
and to receive and enforce performance of, all of the
covenants to be performed by the undersigned under the Lease
as though the Trustee were named thereln as the Lessor.

‘ (3) the Payments or sums equlvalent to the payments due
hereunder shall not 'be subject to any right of setoff or
counterclaim or cther defense which the undersigned might
- have against the Lessor or otherwise, and the payment thereof
to the Trustee shall be final and shall.not be subject to,
"and the undersigned hereky agrees to indemnify the Trustee
against, any liens, charges or claims of any nature
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whatsocever (other than.liens, charges or claims created or
incurred by the Trustee nct arising out of the transactions
contemplated by the Equipment Trust Agreement, the Lease or
the Assignment) resulting from a breach by the undersigned of
.its okligations under the Lease, prior to or pari passu with
the right of the Trustee to apply such Payments. or sums
.equivalent thereto, as provided. in the Assignment;

. (4) the Trustee shall not, Ly virtue of the Assignment
or this Consent and Agreement, be. or become subject to any
liability or obligation under the lLease.or otherwise;

, (5) the Iease shall not, without the prior written
consent of the Trustee,. be amended, terminated or modified,
or any action be taken or omitted by the undersigned, the

. taking or. omission of which might result in an alteration ox
.impairment: of the Lease, the Assignment or this Consent and
Agreement or of any of the rights created ky any therecf; and

. (6) . it will (i) execute, deliver and/oxr furnish all
notices, certificates, communications, instruments,
agreements,  legal cpinicns and other documents and papers
‘required to be executed, delivered and/or furnished by it (or

-.its counsel) pursuant to the provisions of the Purchase
.Agreement (as defined in the Equipment Trust Agreement) , the
Assignment and/or the Equipment Trust Agreement and (ii) do
all such acts and execute and deliver all such further
-assurances required tc be done and/or executed and delivered
by it pursuant to the provisions of any thereof.

~In.-consideration of the premises, the.lessee?s covenants
aforementicned and other good and valuakle consideration, the
Trustee agdrees tc pay to the Lessee in accordance with Section
8.04 of the Equipment Trust Agreement such amounts, if any, as
‘are therein specified tc ke raid to the lLessee, provided that the
Lessor. is not in default under the Equigrment Trust Agreement and
the Lessee is nct in default under the Lease.

_ Thls Agreement may ke executed 1n'several ccunterrarts, each
.of which when so executed shall be deemed an original, and such
counterparts togehther shall constitute one and the same
- -instrument.




This Ccnsent and Agreement, when acceprted by the Trustee by
signing the acceptance at the foot hereof, shall ke deemed to be
a contract under the laws cf the State of Utah and, for all
purposes, shall be ccnstrued in accordance with the laws of said

State. ‘
Dated as of Novembexr 1, 1972.
CANADIAN NATIONAL RAILWAY COMPANY,

by

 [CORFORATE SEAL ]
Attest:
Accepted:

FIRST SECURITY BANX OF UTAH, N.A., .
' ~ as Trus A :

‘by
Authorizead Officer




FROVINCE OF QUEREC

. SS.:
CITY OF MONIREAL
" on this day of | , 1972, before me
perscnally appeared » to me perscnally

: known, who, being by me duly sworn, says that he. is a

of CANADIAN NATIONAL RAILWAY. COMPANY, that the

.seal affixed to the foregcing instrument. is the corrorate seal of

said corporation and that said instrument was signed and sealed

.on behalf of said corporation by authority of.its Board of
'Cirectors and he acknowledged that the execution of the. foreg01ng
.instrument vas the free act and deed of said corporatlon.‘

Notary: Fublic

My commission is for 1life.

[NOTARIAL SEAL]



